RD I nstructi on 2000- QQQ

PART 2000 — GENERAL

Subpart QQQ — Menorandum of Agreenment Between the Rural Busi ness-Cooperative
Service and Col son Servi ces Corporation

§ 2000. 3401 Ceneral.

The Rural Business-Cooperative Service (RBS) has entered into a
Menmor andum of Agreenent (MOA) with Col son Services Corporation concerning

sal es of Business and | ndustry Guaranteed Loans on the Secondary Market. In
order to facilitate liquidity for Hol ders of Guarantees, RBS w shes to
menorialize the circunstances under which it will issue its certificate

recogni zing a Holder’s interest in a Guarantee. RBS has entered into an
agreenent with Col son Services Corporation as the registrar and payi ng agent
in maintaining the records needed for such recognition pursuant to the
attached MOA.

§ 2000. 3402 | nplenentation.

The MOA is attached to this subpart. Attached to the MOA are the
Guaranteed Interest Certificate and the Agency Agreenent for Appointnent of
Regi strar and Payi ng Agent.

88§ 2000. 3403 — 2000. 3450 [ Reserved]

Attachnent: Exhibit A

o0o

DI STRI BUTI ON: WsDC Admi ni stration
CGener al
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Agreement No. 2003-01

Menor andum of Agr eenent
Bet ween t he
Rural Busi ness- Cooperative Service (“RBS")
of the
United States Departnent of Agriculture
and
Col son Services Corp. (“Colson”)

RBS admi ni sters the Business and | ndustry Guaranteed Loan Program under 7 USC
1932 and 7 CFR 4279-87 (collectively, the “Progrant). The Programpernits a
Program | ender to sell all or part of the RBS guarantee applicable to a | oan
made under the Program (a “Guarantee”) to a “Holder” as defined in the
Program

In order to facilitate liquidity for Hol ders of Guarantees, RBS w shes to
menorialize the circunstances under which it will issue its certificate
recogni zing a Holder’s interest in a Guarantee with Col son as the Hol der’s
regi strar and payi ng agent (the “Registrar and Paying Agent”) in nmintaining
the records needed for such recognition pursuant to the Agency Agreenent
described in 2 bel ow

Therefore, RBS and Col son agree:

1. Certificates; Safekeeping. RBS shall fromtime to tine, upon request from

Col son, deliver to Colson certificates substantially in the formof Exhibit A
hereto (the “Guarantee Certificates”). Colson shall keep uni ssued Guarantee

Certificates in reasonabl e saf ekeeping until the sane are issued pursuant to

the terms hereof.

2. Agency Agreenents; Depositsof Guarantees. Col son shall accept deposits fromtine
to time of Guarantees pursuant to Agency Agreenents (each an “Agency
Agreenent”) between Col son and the depositing Hol der, and Col son or its

nom nee shall be the party in whose nane all related program docunents will be
hel d other than the Guarantee Certificate, upon conpliance with the conditions
for such acceptance set forth in the applicable Agency Agreenent. Col son shal
accept such deposits only pursuant to Agency Agreenents conform ng to Exhibit
B hereto with such changes as shall be approved by RBS.
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3. Issuance of Guarantee Certificates. RBS hereby pernmts Colson to conplete
the information called for on the face of each Guarantee Certificate and
deliver such Guarantee Certificate to RBS for its signature. A duly authorized
of ficer of RBS will execute the Guarantee Certificate. Wthin one business
day of its receipt of such Guarantee Certificate, RBS agrees to sign and
return the Guarantee Certificate to Col son via express nmail. Upon Col son’s
recei pt of the executed Guarantee Certificate, Colson will deliver such
Certificate to the Hol der

4. Registration, Transfer and Repl acenent of Guarantee Certificates. Col son
shall maintain a register showi ng the nane of the Hol der of each CGuarantee
Certificate (a “Certificate Holder”), the Certificate Hol der’s address, the
princi pal anobunt of each Guarantee Certificate and such other infornation
concerning such Guarantee Certificate as shall be appropriate and custonary
under the circunstances. [Upon delivery of a Guarantee Certificate with proper
transfer instructions to Colson fromor on behalf of the registered
Certificate Hol der at Col son’s delivery address of P.O Box 54, Bowing G een
Station, New York, NY 10274, Col son shall deliver a Guarantee Certificate as
instructed to the transferee. Upon satisfactory proof of |oss or destruction
of a Guarantee Certificate, and indemity of it and RBS, Col son shall issue a
repl acenent Guarantee Certificate under appropriate and custonary

ci rcunst ances. Col son may take such other actions as nay be necessary or
appropriate for a registrar, transfer agent or replacenent agent. Col son shal

di scl ose to RBS upon request all information about Certificate Hol ders known
toit.]
5. Performance of Guarantees. RBS will make all paynents on Guarantees to

Col son or its nom nee, as Registrar and Payi ng Agent, and performall other
obligations it may have in respect of each deposited Guarantee at the request
and for the nom nal benefit of Colson, in its capacity as Registrar and Payi ng
Agent for a Hol der.

6. Severability. If any provision hereof violates any statute or regulation
such provision shall be deened invalid but the remaining provisions hereof
shall remain effective.

7. Succession. Any successor to all or substantially all the business of
Col son shall succeed to the right, duties, obligations and i munities of
Col son hereunder.
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8. Notices. All notices shall be in witing and delivered by hand, overnight
delivery or telecopy (receipt confirmed tel ephonically) as follows (unti
changed by notice). To RBS: USDA, Rural Business-Cooperative Service,
Attention: Adm nistrator, 1400 |Independence Avenue, SW, Room 5045 South
Bui | di ng, Washi ngton, D.C. 20250-3201. To Colson: Colson Services Corp. 120
Broadway, 19th Floor, New York, NY 10271, Attention: President

9. M scellaneous. This nmenorandum of agreenment expresses the entire

under standi ng of the parties hereto as to the subject matter hereof, nay be
anmended only in a witing signed by the parties hereto and may not be assigned
except as provided in Section 7.

RURAL BUSI NESS- COOPERATI VE SERVI CE
UNI TED STATES DEPARTMENT OF AGRI CULTURE

By (Signed by John Rosso)

Date__ April 3, 2003

COLSON SERVI CES CORP

By (Signed by Suzanne Hansen)
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Exhibit A
GUARANTEED | NTEREST CERTI FI CATE
GUARANTEED BY
THE RURAL BUSI NESS- COOPERATI VE SERVI CE (“RBS")
OF THE DEPARTMENT OF ACRI CULTURE
OF THE UNI TED STATES GOVERNMENT

[ CERTI FI CATE NUMBER]

HOLDER | NFORMATI ON:

REGQ STERED HOLDER:

HOLDER S | NTEREST I N RBS LOAN GUARANTEE: %
LOAN | NFORNMATI ON:

USDA LOAN NUMBER:

SERVI CI NG OFFI CE:

CITY:

PRI NCI PAL AMOUNT OF GUARANTEED PORTI ON: $

AS OF DATE: (“ CERTI FI CATE | SSUANCE DATE")
CERTI FI CATE SCHEDULED MATURI TY DATE:

CERTI FI CATE | NTEREST RATE:

BASE RATE AND DI FFERENTI AL

AND ADJUSTMENT FREQUENCY:

CAP % FLOOR %

(I'F VARI ABLE RATE)

SCHEDULED PAYMENT PERI OD:

BORROVER S PAYMENT DUE DATE:

GUARANTEE

THE ABOVE-NAMED REG STERED HOLDER |S RECOGNIZED BY THE RURAL BUSI NESS-
COOPERATI VE SERVI CE AS THE REG STERED HOLDER OF THE PERCENT | NTEREST I N RBS
LOAN GUARANTEE SHOWN I N THE ABOVE- DESCRI BED LOAN AND AS SUCH | S ENTITLED TO
ALL OF THE BENEFI TS OF HOLDERS PROVIDED BY THE RBS BUSI NESS AND | NDUSTRY
GUARANTEED LOAN PROGRAM (“PROGRAM') . SUBJECT TO THE PROVISIONS OF THE
PROGRAM  RBS GUARANTEES TO PURCHASE FROM THE REGQ STERED HOLDER THEIR
GUARANTEED |INTEREST IN THE LOAN IN ACCORDANCE W TH RBS REGULATI ONS AND
APPLI CABLE STATUTES (“APPLI CABLE LAW). APPLI CABLE LAW PROVI DES FOR THE
PAYMENT TO THE HOLDER OF 100 PERCENT OF ANY LOSS SUSTAI NED BY SUCH HOLDER ON
THE GUARANTEED PORTI ON OF THE LOAN TOGETHER W TH | NTEREST DUE ON SUCH PORTI ON.
THE GUARANTEE OF THE ABOVE DESCRIBED LOAN IS BACKED BY THE RIULL FAI TH AND
CREDI T OF THE UNI TED STATES GOVERNMENT AND IS | NCONTESTABLE AGAI NST THE HOLDER
EXCEPT FOR FRAUD OR M SREPRESENTATI ONS MADE BY THE HOLDER WHI CH THE HOLDER
KNEW AT THE TI ME OF BECOM NG HOLDER OR I N WHI CH THE HOLDER PARTI Cl PATED.
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LI M TATI ONS

PAYMENT OF THE GUARANTEE MJST BE I N ACCORDANCE W TH APPLI CABLE LAW THE
PURCHASE OF THE UNPAI D PRI NCI PAL BALANCE ON THE GUARANTEED PORTI ON TOGETHER
W TH ACCRUED | NTEREST TO THE DATE OF PURCHASE BY USDA, EXCLUDES THE LENDER S
SERVI CI NG FEE. PAYMENT OF ACCRUED | NTEREST ON THE LOAN PURSUANT TO THI S
GUARANTEE IS LIM TED TO A MAXI MUM OF 90 DAYS ACCRUED | NTEREST FROM THE DATE OF
THE ORI G NAL DEMAND LETTER TO THE LENDER. I N ADDI TION, THE HOLDER S RI GHT TO
RECEI VE ANY PAYMENTS UNDER THI S CERTI FI CATE OR TO TRANSFER THI' S CERTI FI CATE 1S
SUBJECT TO THE TERMS AND CONDI TI ONS OF THE AGENCY AGREEMENT BETWEEN THE HOLDER
AND COLSON SERVI CES CORP., THE HOLDER S REG STRAR AND PAYI NG AGENT, AT: COLSON
SERVI CES CORP., P.O. BOX 54, BOW.I NG GREEN STATI ON, NEW YORK, NY 10274.

FURTHER ASSURANCES

THI' S CERTI FI CATE IS | SSUED TO ASSURE THAT, AS OF THE AUTHENTI CATI ON DATE, THE
ABOVE- NAMED REG STERED HOLDER HAS AN OUTSTANDI NG GUARANTEE OF THE ABOVE
DESCRI BED NOTE IN THE AMOUNT SHOWN. I T FURTHER ASSURES THAT THE HOLDER DCES
NOT HAVE ANY SERVI Cl NG RESPONSI Bl LI TI ES W TH REGARD TO ABOVE DESCRI BED LOAN.

THIS CERTIFICATE RESTATES AND DOES NOT CHANGE ANY PROVISIONS OF APPLICABLE LAW. ANY
CONFLICT BETWEEN THE TERMS OF THIS CERTIFICATE AND APPLICABLE LAW WILL BE RESOLVED IN
FAVOR OF APPLICABLE LAW. THIS CERTIFICATE DOES NOT PROVIDE AN ADDITIONAL GUARANTEE TO
THE ABOVE DESCRIBED LOAN.

IN WTNESS WHERECF, RBS
HAS CAUSED THI S GUARANTEED | NTEREST CERTI FI CATE TO BE DULY EXECUTED.

AUTHENTI CATI ON DATE:

RURAL BUSI NESS- COOPERATI VE SERVI CE
UNI TED STATES DEPARTMENT OF AGRI CULTURE

BY:
AUTHORI ZED S| GNATORY
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Exhibit B
AGENCY AGREEMENT FOR APPO NTMENT OF REG STRAR AND PAYI NG AGENT FOR THE
UNI TED STATES DEPARTMENT OF AGRI CULTURE S
RURAL BUSI NESS- COOPERATI VE SERVI CE
BUSI NESS AND | NDUSTRY GUARANTEED LOAN

LOAN | NFORNMATI ON:

USDA LOAN NUMBER

SERVI CI NG OFFI CE:

CTY: STATE:
OUTSTANDI NG PRI NCI PAL AMOUNT OF LOAN:

PRI NCI PAL AMOUNT OF GUARANTEED PORTI ON

HOLDER S | NTEREST | N RBS LOAN GUARANTEE: %
LOAN MATURI TY DATE:

GROSS | NTEREST RATE:

LENDER S SERVI CI NG FEE RATE:

REGI STRAR AND PAYI NG AGENT FEE RATE:

NET | NTEREST RATE:

BASE RATE AND DI FFERENTI AL AND

ADJUSTMENT FREQUENCY
CAP: % FLOOR: %
(I'F VARI ABLE RATE)

SCHEDULED PAYMENT PERI OD

BORROVER S PAYMENT DUE DATE

TERMS AND CONDI Tl ONS
COLSON Services Corp., a New York Corporation, PO BOX 54, Bowing G een

Station, New York, New York 10274, and having its principal office in New York
City (the “Registrar and Payi ng Agent”) hereby certifies that

Hol der :
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The above-naned Hol der or any subsequent assignee (“Holder”) is the
beneficial owner of all or a portion of the guaranteed interest (“Cuaranteed
Portion”) in the above-described | oan (“Loan”). The Hol der’s beneficia
ownership interest is evidenced by a USDA Rural Business-Cooperative Service
Guaranteed Interest Certificate (the “Certificate”) which is registered in the
nanme of the Hol der and which is in the possession and control of such Hol der
a copy of which is attached hereto as Exhibit A In consideration of the
nmut ual proni ses contained herein, the Holder and the Regi strar and Payi ng
Agent, pursuant to the terns and conditions of this agency agreenment (the
“Agency Agreenent”), hereby agree as foll ows:

1. ASSI GNVENT OF RECORD OWNERSHI P OF THE GUARANTEED PORTI ON

The Hol der hereby transfers and assigns record ownership of the
Guaranteed Portion to the Registrar and Payi ng Agent for the purpose of
performng the duties specified herein with respect to the Guaranteed Portion
Not wi t hst andi ng such transfer and assi gnnent, the Hol der shall retain
beneficial ownership of the Guaranteed Portion (as evidenced by the
Certificate) until such tine as such beneficial ownership is sold, transferred
and assigned by the Hol der pursuant to the terns of this Agency Agreenent.

As record owner of the Guaranteed Portion, the Registrar and Payi ng Agent
shall hold copies of the Note and the Loan Note Guarantee, and originals of
the Assignnent Guarantee Agreement and, in the case of Miulti-Note Option, the
originals of the Note, Loan Note Cuarantee and Assignnent and Servicing
Agreenent, and all other docunents or instrunents evidencing the transfer of
the Guaranteed Portion by any prior Holder thereof (the “Loan Docunents”);
collect all payments of principal and interest with respect to the Guaranteed
Portion and transnit such paynments to the Holder in accordance with the terns
and conditions set forth in this Agency Agreenent; and prepare, execute and
process on behal f of the Holder all of the docunments necessary to effectuate a
sale or transfer of the Certificate by the Holder to a third party pursuant
hereto as and when the Hol der may so instruct the Registrar and Payi ng Agent.

2. REPRESENTATI ONS AND WARRANTI ES OF THE HOLDER

The Hol der hereby represents and warrants to the Regi strar and Payi ng Agent:
2.1 The Hol der has delivered true and correct copies of the Loan Docunents
to the Registrar and Payi ng Agent, which are in full force and effect as of

the date hereof. The Loan Docunents have not been anended or nodified in any
respect nor has any notice of termination been given under the Loan Docunents.
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2.2 The Holder is the | awful owner of the Guaranteed Portion with the ful
right to transfer and assign record ownership of the Guaranteed Portion to the
Regi strar and Payi ng Agent pursuant to the terns of this Agency Agreenent,
free fromany and all clains and encunbrances arising out of the Holder’'s
owner shi p thereof.

2.3. The Hol der has not received notice of, and has no know edge of, any event
or occurrence, which with notice or the passage of tine will result in the
non- paynent by the USDA guarantor agency of the Guaranteed Portion

2.4 The Hol der has not engaged in any action, fraud or msrepresentation with
respect to the Guaranteed Portion nor condoned or participated in any action
fraud or misrepresentation by (the “Lender”) with
respect to the Guaranteed Portion.

2.5 To the best of the Holder’'s know edge, the borrower under the Loan is not
60 days or nore delinquent with respect to principal and interest due under
t he Loan.

2.6. The Hol der has not received notice of, and has no know edge of, any
of fsets, counterclains or other defenses available to the Lender with respect
to the Loan Docunents or the Guaranteed Portion

2.7 The Hol der has not waived or agreed to any wai ver under, or agreed to any
amendment or other nodification of, the Loan Docunents or the Guaranteed
Portion. The Hol der has no knowl edge of, and has not received notice of, any
wai vers under or amendnents or other nodifications of, or assignments of
rights or obligations under or defaults under, the Loan Documents or the

Guar anteed Portion.

2.8. The Holder is duly organized, validly existing and in good standi ng under
the laws of the jurisdiction of its formation, and has all requisite power
and authority to sell, transfer and assign the Guaranteed Portion or any right
or obligation of the Holder arising there from

2.9 The Holder has full power and authority to execute, deliver and perform
under this Agency Agreenent, and to consummate the transactions set forth
herein. The consunmati on of the transactions contenplated by this Agency
Agreenent is in the ordinary course of the Holder’s business and will not
conflict with, or result in a breach of, any of the terns, conditions or

provi sions of the Holder’s organi zational docunments, or any legal restriction,
or any nmateri al
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agreenent or instrument to which the Holder is now a party or by which it is
bound, or result in the violation of any law, rule, regulation, order

judgment or decree to which the Holder or its property is subject. The
execution, delivery and performance by the Hol der of this Agency Agreenent,
and the consummation by it of the transactions contenpl ated hereby, have been
duly authorized by all necessary action of the Holder. This Agency Agreenent
has been duly executed and delivered by the Hol der and, upon the due

aut horization, execution and delivery to the other parties hereto, wll
constitute the valid and legally binding obligation of the Hol der enforceable
agai nst the Holder in accordance with its respective terns except as
enforceability thereof may be linited by bankruptcy, insolvency, or

reorgani zation or other simlar |laws now or hereinafter in effect relating to
creditor’s rights generally and by general principles of equity, regardless of
whet her such enforceability is considered in a proceeding in equity or in |aw.

2.10 No material consent, approval, order or authorization of, or declaration
filing or registration with, any governnental entity is required to be
obt ai ned or made by the Holder in connection with the execution, delivery or
performance by the Hol der of this Agency Agreenent, or the consummation by it
of the transactions contenpl ated hereby.

2.11 There is no action, suit, proceeding, investigation or litigation pending
or, to the Holder’s know edge, threatened, which either in any instance or in
the aggregate, if determ ned adversely to the Hol der, woul d adversely affect
the Hol der’s execution or delivery of, or the enforceability of, this Agency
Agreenent, or the Holder's ability to performits obligations under this
Agency Agreenent.

3. DUTI ES OF REG STRAR AND PAYI NG AGENT
The Regi strar and Payi ng Agent shall

3.1 Execute a witten assignnment notification (the “Assignnent”) with the
Hol der evidencing the transfer by the Hol der of record ownership of the
Guaranteed Portion to the Registrar and Paying Agent, or its noninee, as
contenpl ated herein and provide a copy of such Assignnent to the Lender and
t he USDA guarantor agency.

3.2 Deliver to Holder a Certificate within two busi ness days of receipt of
such Certificate fromthe USDA.
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3.3 Mintain a segregated account (the “Coll ection Account”) for the benefit
of the Hol der and deposit therein all paynments of principal and interest
recei ved by the Registrar and Payi ng Agent in respect of the Guaranteed
Portion.

3.4 Make paynent to Holder on the fifteenth day of the nonth in the nonth
following the related borrower’s schedul ed paynment date, or if such fifteenth
day is not a business day, the business day i mediately follow ng such
fifteenth day (the “Holder’s Paynent Date”). Any identifiable paynment received
by the Regi strar and Paying Agent up to the second business day prior to the
Hol der’s Paynent Date will be remitted to the Hol der on the Hol der’s Paynent
Date. Any identifiable paynment received by the Registrar and Payi ng Agent on
or after the second business day prior to the Holder's Paynent Date in the
nmonth followi ng the related borrower’s schedul ed paynment date will be remtted
to the Holder within two business days of receipt of imrediately available
funds by the Registrar and Payi ng Agent. Paynment on full redenption of the

Hol der’s Certificate will be made only after presentation of the Certificate
to the Registrar and Payi ng Agent by the Hol der. The Registrar and Paying
Agent shall retain a final transfer fee upon redenption

3.5 Keep books of record and account (“Record”) for all collections and
payment transactions with respect to such Guaranteed Portion, which Records
shal |l include: Loan, Docunents, name of Servicing Bank, nane of Borrower, nane
of Hol der, account nunber, Loan nunber, and nanme of broker-dealer, if any,
involved with the re-registration of the Guaranteed Portion

3.6 Send to Holder with each Paynment, or when each Paynent woul d be due, a
statement stating the follow ng: Loan nunber, maturity date, net interest
rate, interest and principal paynent anount, outstanding principal bal ance
after giving effect to the current paynent, total paynent, interest dates
covered by the paynent and whet her the Guaranteed Portion is in default in
accordance with applicable |laws and agreenents; provided, however, that the
Regi strar and Payi ng Agent shall have no duty to investigate whether any
default has occurred unless such default relates to the failure of the Lender
or the USDA to pay any anobunts due with respect to the Guaranteed Portion.
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3.7 In accordance with applicable | aws and agreenents and upon notice to the
Hol der, initiate default proceedings in the event the Registrar and Paying
Agent has actual know edge of, or receives notice of, a default by the
borrower or the Lender, within the terns of the USDA Form 4279-6 Assi gnnent
Guar antee Agreenent (or any predecessor or successor Fornms) or Loan Note
Guarantee. After initiation of default proceedings, the Registrar and Payi ng
Agent may, in its sole discretion and where permitted by applicable |aw, upon
notice to the Holder, pay to the Hol der the outstandi ng principal balance of
the Guaranteed Portion plus interest to the date of the Registrar and Paying
Agent’ s paynment, and Regi strar and Paying Agent will await repurchase fromthe
Lender or USDA. Upon such paynent to Hol der by the Registrar and Paying
Agent, the Hol der shall have no further interest in the Guaranteed Portion

3.8. In the event that the Lender or the USDA guarantor agency is required to
purchase the Guaranteed Portion in accordance with paragraph 7 or paragraph 8,
respectively of the Assignnent Guarantee Agreenent or the Loan Note CGuarantee,
the Regi strar and Payi ng Agent shall demand such purchase for the benefit of

t he Hol der.

3.9 Upon repurchase by Lender or USDA guarantor agency in whole or in part,
the Registrar and Payi ng Agent shall deduct any fees incurred by the Registrar
and Paying Agent in the perfornmance of its duties hereunder, and remit to the
Hol der in accordance with sub-paragraph 3.4. No paynent shall be remtted to
any Hol der which has been paid in full by the Registrar and Payi ng Agent in
advance of repurchase in accordance with sub-paragraph 3.7, and the Registrar
and Payi ng Agent shall be entitled to reinburse itself for such paynent.

3.10 In the event that the USDA guarantor agency is required to nake paynents
to the Hol der pursuant to the Loan Note CGuarantee, the Registrar and Paying
Agent shall demand such paynent on behal f of the Hol der

3.11 In connection with any transfer of the Certificate, and upon receipt of a
Certificate and a fully conpleted transfer instrunent (“Form of Detached
Assignnent”) attached hereto, as Attachment 1, fromthe Holder to the
Transferee, the Registrar and Payi ng Agent shall

(a) Submit to the USDA guarantor agency a new Certificate in the nane
of the transferee (the “Successor Certificate”) and such other docunments as
the USDA shall reasonably request to enable the USDA to recogni ze the
transferee as the “Holder” for all purposes under the Loan Docunents;
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(b) Upon receipt fromthe USDA guarantor agency of the Successor
Certificate duly executed by the USDA guarantor agency, the Registrar and
Payi ng Agent shall nmark its records to reflect the beneficial ownership of the
Guaranteed Portion by such transferee; and

(c) Deliver to the transferee the original Successor Certificate and a
bl ank copy of this Agency Agreenent.

In connection with any such transfer, the Hol der shall provide or cause
the transferee to provide to the Registrar and Paying Agent all information
necessary to effectuate the transfer of the Certificate to such transferee
(which shall include, but shall not be limted to, the name and address of
such transferee, tax identification nunber of such transferee and such
transferee’s wire transfer instructions).

No Hol der shall deliver a Certificate directly to USDA in order to
effectuate a transfer of such Certificate to a third party unless the
Regi strar and Payi ng Agent has been renoved or resigned pursuant to Section 11
her eof .

3.12 The Regi strar and Payi ng Agent shall provide for the replacenent of the
Certificate (or any Successor Certificate) in the event that such Certificate
(or any Successor Certificate) shall have been | ost, msplaced, mutilated or
destroyed; provided, however that the Registrar and Payi ng Agent shall have no
obligation to issue a new certificate unless the Hol der thereof shall have
provi ded evi dence satisfactory to the Registrar and Payi ng Agent that such
Certificate (or any such Successor Certificate) has been | ost, nisplaced,

nmutil ated or destroyed and agreed to indemify and hold harnl ess the Registrar
and Payi ng Agent and the USDA guarantor agency for any loss, liability or
expense incurred in connection with such lost, msplaced, mutilated or
destroyed Certificate or the issuance of any new certificate in replacenent
thereof. The Holder nust file a bond of indemity in such formand with such
surety, sureties or security as nmay be required by the Registrar and Paying
Agent to protect the interest of USDA and the Regi strar and Payi ng Agent.
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3.13 Notwithstandi ng anything to the contrary contai ned herein:

(a) The duties and obligations of the Registrar and Payi ng Agent shal
be determi ned solely by the express provisions of this Agency Agreenent, the
Regi strar and Payi ng Agent shall not be |iable except for the performance of
such duties and obligations as are specifically set forth in this Agency
Agreenent, no inplied covenants or obligations shall be read into this Agency
Agreenent agai nst the Registrar and Payi ng Agent and, the Registrar and Paying
Agent may conclusively rely, as to the truth of the statenents and the
correctness of the opinions expressed therein, upon any certificates or other
i nstruments furnished to the Registrar and Payi ng Agent and conforming to the
requi renents of this Agency Agreenent;

(b) The Registrar and Payi ng Agent shall not be liable in its individua
capacity for an error of judgnment made in good faith by an authorized officer
or other officers of the Registrar and Payi ng Agent, unless it shall be proved
that the Registrar and Payi ng Agent was grossly negligent in ascertaining the
pertinent facts;

(c) The Registrar and Payi ng Agent shall not be liable in its individua
capacity with respect to any action taken, suffered or omtted to be taken by
it in good faith in accordance with this Agency Agreenent or at the direction
of the Holder, relating to the time, nethod and place of conducting any
proceedi ng for any renedy available to the Registrar and Payi ng Agent, or
exercising or omtting to exercise any power conferred upon the Registrar and
Payi ng Agent, under this Agency Agreenent;

(d) The Registrar and Payi ng Agent shall not be required to take notice
or be deened to have notice or know edge of any default (except the failure of
the Lender to pay the pro rata portion of paynents of principal and interest
with respect to the Guaranteed Portion) unless an authorized officer of the
Regi strar and Payi ng Agent shall have received witten notice or obtained
actual know edge thereof. |In the absence of receipt of such notice or actua
know edge, the Registrar and Payi ng Agent may concl usively assune that there
is no default with respect to the Guaranteed Portion
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(e) The Registrar and Payi ng Agent shall not be required to expend or
risk its owm funds or otherwi se incur financial liability for the performance
of any of its duties hereunder or the exercise of any of its rights or powers
if there is reasonable ground for believing that the repaynent of such funds
or adequate indemity against such risk or liability is not assured to it, and
none of the provisions contained in this Agency Agreenent shall in any event
require the Registrar and Payi ng Agent to perform or be responsible for the
manner of performance of, any of the obligations of the Lender under
Assi gnnent Cuar ant ee Agreenent or Loan Note Guarantee;

(f) The Registrar and Paying Agent may rely and shall be protected in
acting or refraining fromacting upon any resolution, officers’ certificate,
opi nion of counsel, certificate of auditors or any other certificate,
statenment, instrunment, opinion, report, notice, request, consent, order
apprai sal, bond or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

(g) The Registrar and Payi ng Agent may consult with counsel and any
advi ce or opinion of counsel shall be full and conplete authorization and
protection in respect of any action taken or suffered or omtted by it
hereunder in good faith and in accordance with such advice or opinion of
counsel

(h) The Registrar and Payi ng Agent shall be under no obligation to
exercise any of the powers vested in it by this Agency Agreenment or to
institute, conduct or defend any litigation hereunder or in relation hereto at
the request, order or direction of the Holder, pursuant to the provisions of
this Agency Agreenent, unless the Hol der shall have offered to the Registrar
and Payi ng Agent security or indemity satisfactory to the Registrar and
Payi ng Agent agai nst the costs, expenses and liabilities which nay be incurred
therein or thereby;

(i) The Registrar and Payi ng Agent shall not be personally liable for
any action taken, suffered or omitted by it in good faith and believed by it
to be authorized or within the discretion or rights or powers conferred upon
it by this Agency Agreenent;
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(j) The Registrar and Payi ng Agent shall not be bound to make any
i nvestigation into the facts or matters stated in any resolution, certificate,
statenment, instrunment, opinion, report, notice, request, consent, order
approval, bond or other paper or docunent, unless requested in witing to do
so by the Hol der; provided, however, that if the paynment within a reasonabl e
time to the Registrar and Payi ng Agent of the costs, expenses or liabilities
likely to be incurred by it in the making of such investigation is, in the
opi nion of the Registrar and Payi ng Agent, not assured to the Registrar and
Payi ng Agent by the security afforded to it by the ternms of this Agency
Agreenent, the Registrar and Paying Agent may require indemity satisfactory
to the Registrar and Payi ng Agent agai nst such cost, expense or liability as a
condition to taking any such action. The reasonabl e expense of every such
exam nation shall be paid by the Holder or, if paid by the Registrar and
Payi ng Agent, shall be repaid by the Hol der upon demand fromthe Hol der’s own
funds;

(k) The right of the Registrar and Paying Agent to perform any
di scretionary act enunerated in this Agency Agreenent shall not be construed
as a duty, and the Registrar and Payi ng Agent shall not be answerable for
other than its gross negligence or willful msconduct in the performance of
such act; and

(I') The Registrar and Payi ng Agent shall not be required to give any
bond or surety in respect of the powers granted hereunder

4. COVPENSATI ON TO THE REGQ STRAR AND PAYI NG AGENT

4.1 The Registrar and Payi ng Agent shall publish a fee schedule for
perform ng the obligations set forth in this Agency Agreenent, which is
subject to change fromtinme to tine, for any Agency Agreenents entered into
bet ween the Hol der and Regi strar and Payi ng Agent on or after the effective
publication date of such fee schedule. The servicing fees of the Registrar and
Payi ng Agent shall be payable frominterest collected by the Registrar and
Payi ng Agent with respect to the Guaranteed Portion and shall be w thdrawn
fromthe Collection Account prior to the renmttance of any anobunts on deposit
therein to the Holder. In addition, the Registrar and Payi ng Agent shall be
entitled to all amounts earned fromthe investnment of funds on deposit in the
Col | ection Account.

4.2 The Registrar and Payi ng Agent shall be reinbursed for any suns it pays
for transfer or other taxes inposed by any governnmental authority or agency
with respect to the transfer of the Certificate and for any expenses
reasonably incurred in the performance of its obligations hereunder. The
Regi strar and Payi ng Agent may w thdraw such sums from anmounts on deposit in
the Coll ection Account prior to the remttance of such funds to the Hol der
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5. REPRESENTATI ONS AND WARRANTI ES OF THE REG STRAR AND PAYI NG AGENT

The Regi strar and Payi ng Agent hereby represents and warrants that it has
not acquired and, so long as the Certificate remains outstanding, shall not
acquire, any interest (apart fromany interest transferred to it pursuant to
the terms of this Agency Agreenment and any limted security interest held
during the settlement and clearance of the Registrar and Paying Agent’'s
custoner transactions) in the borrower or the Loan or secure or attenpt to
secure additional collateral fromthe borrower with respect to the Loan. THE
REG STRAR AND PAYI NG AGENT MAKES NO WARRANTI ES, EXPRESSED OR | MPLI ED, APART
FROM THOSE MADE HEREIN. THE REG STRAR AND PAYlI NG AGENT SHALL NOT SERVE AS THE
PRI NCl PAL FOR THE SERVI CI NG OR ADM NI STERI NG OF THE LOAN NOR BE RESPONSI BLE
FOR ESTABLI SHI NG THE LOAN NOR FOR THE DEBT UNDERLYI NG THE LOAN.

6. MODI FI CATI ONS AND AMENDMENT

The Regi strar and Paying Agent may nodify or amend this Agency Agreenent
by mailing notice in witing to the Holder at least thirty (30) days in
advance of such nodification or amendnment, and Hol der agrees to be bound by
such nodification or amendnment if Hol der does not terminate this Agency
Agreenent prior to the effective date of such nodification or anendnent.

7. CONFI DENTI ALI TY OF DATA

Al information relating to the Hol der, which Hol der subnits to the
Regi strar and Payi ng Agent pursuant hereto, shall be subject to applicable
law, rule or regulation, and be treated as confidential by the Registrar and
Payi ng Agent.

8. LI ABI LI TY OF THE REG STRAR AND PAYI NG AGENT; | NDEMNI TY; FORCE MAJEURE

8.1 The Registrar and Payi ng Agent shall not be l|iable for any action taken
suffered or omitted by it in connection herewith (a) which is authorized or
within the rights or powers conferred upon the Registrar and Payi ng Agent

her eunder or deened by the Regi strar and Payi ng Agent to be necessary

her eunder; (b) which is so taken, suffered or omtted in reliance upon any
written conmuni cation believed by the Registrar and Payi ng Agent to be

provi ded for and authorized by the Holder; or (c) which is so taken, suffered
or omitted in reliance upon advice of its counsel or counsel for the Hol der
or (d) which is so taken, suffered or omtted in good faith; provided,
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however, that the Registrar and Payi ng Agent shall be liable only for its own
gross negligence or willful misconduct. In no event shall the Registrar and
Payi ng Agent be liable for special, indirect or consequential |oss or damge
of any ki nd whatsoever (including but not limted to |ost profits), even if
the Registrar and Payi ng Agent has been advised of the likelihood of such |oss
or danage and regardl ess of the form of action.

8.2 The Registrar and Payi ng Agent shall not be liable in any way for any
fault, failure or defect in the Loan, or the Loan Docunents, or by reason of
the act or failure to act of the Lender.

8.3 The Registrar and Payi ng Agent shall not be liable in any way if it be
del ayed in acting hereunder or prevented entirely or in part from acting

her eunder due to causes or events beyond its control, including and w thout
limtation, Acts of God, interruption of power or other utility,
transportation, data processing or conmmunication services, acts of civil or
mlitary authority, sabotage, national energencies, war, explosion, food,

eart hquake or other catastrophe, fire, strike or other |abor problemor acts
of a governnent agency. However, in any such event, the Registrar and Paying
Agent shall use reasonable efforts to find alternative nmeans of perfornmance.

9. | NDEMNI FI CATI ON

The Regi strar and Payi ng Agent and any director, officer, enployee or
agent of the Registrar and Payi ng Agent shall be indemified, by the Hol der

and held harm ess against any loss, liability or reasonabl e expense incurred
in connection with this Agency Agreenent, the Guaranteed Portion or the
Certificate, other than any loss, liability or expense incurred by reason of

gross negligence or willful msconduct in the performance by the Registrar and
Payi ng Agent of its duties hereunder. The obligations of the Hol der under this
paragraph 9 shall survive the resignation and renoval of the Registrar and
Payi ng Agent and paynent of the Guaranteed Portion.



RD I nstructi on 2000- QQQ
Exhibit A
Page 19

10. SUBCONTRACTS: OTHER AGREEMENTS

10.1 The Regi strar and Paying Agent nay enter into subcontracts,
under st andi ngs, and agreenents, fromtinme to tinme to performthe services
descri bed herein with, subsidiaries or affiliates of the Registrar and Paying
Agent and ot her persons. No such subcontract, understandi ng or agreenent
shal |l di scharge the Registrar and Paying Agent fromits obligations to the
Hol der herein.

10.2 Not hi ng contained herein shall be construed to prevent the Registrar and
Payi ng Agent fromentering into, and perform ng under simlar or identica
agreenents with other parties not a party hereto and the Hol der acknow edges
that the Registrar and Payi ng Agent’s business activities include entering
into and perform ng under such sinmilar or identical agreenent with persons and
parties not a party hereto, sinultaneous with the termand effectiveness

her eof .

11. TERM NATI ON

11.1 The Regi strar and Paying Agent nmay at any tinme resign and be discharged
fromthe duties inposed upon it hereunder by giving witten notice thereof to
the Hol der, the Lender and the USDA guarantor agency. Upon receiving such
notice of resignation, the Holder shall pronptly deliver the Certificate to
the Regi strar and Payi ng Agent, and instruct the Registrar and Payi ng Agent by
witten instrument to transfer and deliver the Loan Documents to the Hol der or
a successor registrar and payi ng agent. A copy of such witten instrunent
shall be delivered to the Lender and the USDA guarantor agency by the Hol der
Unl ess a successor registrar and payi ng agent shall have been so appointed and
have accepted appoi ntnent within 60 days after the giving of such notice of
resignation, the resigning Registrar and Payi ng Agent nmay petition any court
of conpetent jurisdiction for the appointnent of a successor registrar and
payi ng agent.

11.2 If at any tine the Registrar and Payi ng Agent shall fail to performin
accordance with the terns of this Agency Agreenent or shall becone incapable
of acting, or shall be adjudged bankrupt or insolvent, or a receiver of the
Regi strar and Payi ng Agent or of its property shall be appointed, or any
public officer shall take charge or control of the Registrar and Payi ng Agent
or of its property or affairs for the purpose of rehabilitation, conservation
or liquidation, then the Holder nay renpove the Regi strar and Payi ng Agent and
shall, within sixty (60) days after such renoval, appoint a successor

regi strar and paying agent by witten instrunent, in duplicate, which

i nstrument shall be delivered to the Registrar and Payi ng Agent so renpved and
to the successor registrar and payi ng agent. A copy of such instrunent shal
be delivered to the Lender and the USDA guarantor agency by the Hol der
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11. 3 The Hol der mmy di scharge the Regi strar and Paying Agent fromits duties
her eunder, for any reason whatsoever, upon ninety (90) days witten notice.
In the event of term nation of this Agency Agreenent, Hol der shall deliver
promptly the Certificate to the Registrar and Payi ng Agent and sinultaneously
pay the Registrar and Paying Agent all anounts due it hereunder

11.4 In the event of the resignation or renoval of the Registrar and Payi ng
Agent hereunder, the Registrar and Payi ng Agent shall transfer and deliver

i medi ately the Loan Docunents to the Holder or its designee, and take al
action reasonably necessary to transfer the ownership of the Guaranteed
Portion to the Holder or its designee. Notw thstanding any such resignation or
renoval , the Registrar and Payi ng Agent shall be entitled to all amunts due
it hereunder.

12. THE REG STRAR AND PAYI NG AGENT AS | NDEPENDENT CONTRACTOR

The Regi strar and Payi ng Agent perforns hereunder solely as an
i ndependent contractor. No joint venture, partnership enploynent, or any
simlar relationship, nor any trust or other fiduciary relationship is
i nt ended, acconplished or enbodi ed herein. The Registrar and Payi ng Agent
shall have the sole and exclusive right to supervise, nmanage, control and
direct its performance hereunder

13.  ASSI GNMVENT

The Certificate nay be assigned by the Hol der without the prior witten
consent of the Registrar and Payi ng Agent; provided, however, the transfer of
such Certificate is subject to the provisions of Section 3.11 hereof. Each
assi gnee upon acceptance of the Certificate, subject to the provisions of
Section 3.11 hereof, assunes all rights, privileges, obligations and
liabilities of the Hol der hereunder

14. NOTI CES

Al'l notices, requests or other conmunications required or provided for
her eunder shall be in witing and shall be deenmed to have been duly given four
(4) days after mailing, prepaid return receipt requested, to the parties or
their representatives or when hand-delivered to the parties or their
representatives at the addresses set forth herein.
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15. PRI VATE AGREEMENT

The Hol der and the Registrar and Payi ng Agent acknow edge and agree that
this is a private agreenent, the terns and conditions of which are neither
approved nor required by any government agency.
16. LAW GOVERNI NG

The terms and conditions contained herein shall be construed and enforced

in accordance with the laws of the State of New York applicable to agreenents
made and to be perforned in the State of New York.

Aut henti cati on Dat e:

COLSON SERVI CES CORP

Regi strar and Payi ng Agent Hol der

By:
By:
Aut hori zed Si gner
Aut hori zed Si gner
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